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AN R R |____OMB APPROVAL __
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2 Washington, D.C. 20549 xpires: December 31, 1996|

7
R=raz
SCEYER ‘«}3\,\ Estimated average burden [

%\ ' FORM D hours per respanse. . . .16.00 |
7 NOTICE OF SALE OF SECURITIES T SEC USE oNLy
: PURSUANT TO REGULATION D, “Pretix Seria)
SECTION 4(6). AND/OR | 3
UNIFORM LIMITED OFFERING EXEMPTION B DATE RECEIED

Nanme ot Qlfering {0 check if tus is an amendment and name has changed, and indicate change.)
ALLTIANCE PETROLEUM CORPORATION 2002-A PRIVATE DRILLING PROGRAM
Filing Under (Check box(es) that apply): {3 Rule 504 {3 Rule 505 &) Rule 506 [J Section 46) O ULOE

Type of Filing: ¥ New Filing ) Amendment , ‘
——— AT

1. Enter the information requested about the issuer

Name of Issuer (&J check if this is an amendment and name has changed, and indicate change.) 02059743

ALLIANCE PETROLEUM CORPORATION
Address of Exaccutive Offices {Number and Street, City, Scate, Zip Code} TTelephonc Number (lncluding Area (_odc)
4150 BELDEN VILLAGE AVE NW STE. 410, CANTON, OH 44718-2533 330-493-0440
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Descripuion of Business

PARTNERSHIP TO DRILL AND OPERATE 5 TO 20 OIL AND GAS .WELLS.

PROCESSED
A9 2

Type of Business Organization

B corporation &) limited partnership, already formed O other (please specify): THOMS@N
D) business trust X limited partnership, to be formed X FQNANGA[L
Moath - Year

A O Actual X Estimated

Actual or Estimated Date of Incorparation or Organization:

Jurisdiction of Incorporation or Organization: (Enter two- letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) : @E}

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50!

et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the carfier of the date it is received by the SEC at the address given below or,
if received at that address after the daie on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to Fiie: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Informanon Required: A new filing must contain ail information requested. Amendments need only report the name of the i issuer and offer-
ing, any changes thereto, the inforination requested in Part C, and any material changes from the information previously supplied in Parts

A and B. Part E and the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee.

State:
This notice shail be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states

that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator
in each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemp-
tion, a fee in the proper amount shall accompany this form. This notice shail be filed in the appropriate states in accordance with state

law. The Appendix to the notice constitutes a part of this notice and must be completed. (\

ATT
Failure to file notice in the appropriate states will not msur t in 3 loss of the federal oxemptlon. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption uniess such

exemption is predicated on the filing of a federai notice.
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B. ZNFORMATION ABOUT OFFERING

. . c . . . : L. e
I Has the tssuer sold, or does the issuer intend to sell. ro non-accredited investors in this offering? . . . . . X

Answer also in Appendix, Column 2, if filing under GLOE.

1)

. Whart v the minimum investment that will be accepted tfrom anv individual? ... .. ... .. ... . ...

3. Does the offering permit joint ownership of a single unit? ... . ... ..o oLl S e X

4. Enter the information requested for each perscn who has been or will be paid or given, directly or indirectly, any commis-
sion or similur remuneration {or solicitation of purchasers in connection with sales of securities in the offering. 11 a person
to be listed {s an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states,
list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker
or dealer, you may set forth the information for that broker or dealer only.. ’

Full Name (Last name first, if individual)

Kaelker, Dieter J.

Business or Rcsidence Address (Number and Sireet, City, State, Zip Code)
PO Box 1236, Cnarsegold, CA 93614

Name of Associated Broker or Dealer
Foothill Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check **All States’ or chéck individual States) ... ......... .. ... ... ... B 2 Al Siates
[AL] [AK] [AZ] “[AR}] [CO] [CT] [(DE] [DC] {FL]) [GA] [HI} [ID]
(L) {IN] [1A] [KS] [KY] (LA] {ME] {MD] [MA] [ MI] [MN] {MS] (MO]
[MT] [NE) [NV} {NH] [NJ} [NM] [NY] [NC])~ IVND} [OH] [OK} {OR] [PA]}
[RI] [sC1 [SD) - [TN] (TX] [UTI (VT] [VA] {WA] (Wv]  [Wi] [WY] [PR]

Full Name (Last name first, if individual)

o M~Court, Dan

Business or Residence Addruss (Number and Street, City: State, Zip Code}
9111 Soqguel Dr., Aptos, CA 95003
Name of Associated Broker or Dealer .

Financial Planning Associates

States in° Which Person Listed Has Solicited or intends to Solicit Purchasers

{Check *“All States’ or check individua! Sgateg) ... ... e, BT e 2 All Saates
{AL] {AK] [AZ] [AR] (COj {CT] (DE] (DC} (FL}] (GA] (Hi] ([ID]
(IL ] {IN]  [IA] [KS] {KY] (LA] [ME] [(MD] (MA] (MI] (MN] (MS]  [MO]

[MT] {NE] [NV] {NH] [N}] [NM] [NY] [NC}] [ND] {OH] [OK]} {OR}] [PA]
[RIl] (SC] tsSD] [TN] [TX] (UT] [VT] [va] [WA]) [wvl  [wIl] {wyl] [PR}

Fuil Name (Last name first, if individual)
Harrell, Rob

Business or Residen;e Address (Number and Street, City, State, Zip Code)
615 Menlo Ave., Menlo Park, CA 94025

Name of Associated Broker or Dealer
American INvestprs Campany

States in Which Person Listed Has Solicited or Intends to Soficit Purchasers

(Check ‘‘All States’’ or check individual SGRLES) ..« - oo v v v it it e it it e e = All States
[AL]  [AK] [AZ] (AR] (CO} ([CT)] ' [DE] (DC] [FL] (GA] (HI] [ID]
(i) [IN] [[A] [KS] {KY] [LA] [ME] [MD] {MA] [MI] {MN] [MS] (MO]
(MT| [NE] [NV] [NH] (NJ}] [NM]  [NY] {NC] {ND] (OH}] {OK] {OR] (PA]
{RI} [SC} [SD] (TN} (TX} {UT] ([VT] [VA] [WA] [WV] [WIl] (WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B.s! NFORMAT!ON ‘ABOUT OFFERING

Yer No
{. Has the psuer sold, or does the muer mlcnd to sell. to non-accredited m\esxors in this of? ering? . .. . X
Answer aiso in Appendix, Column 2, if filing under GLOE.
2. What i the minimum investment that will be accepted from any individual? ... ... . . ... o #_ 12,500
) . . Yes No
3. Does the offering parmit joint awnership of a single unit? ... ... ..o o
4. Enter the information requested for each person who has been or wiil be paid or given, directly or indirectly, any commis-
siun or similar remuneration for solicitation ot purchasers in conneciion with sales of securities in the offering. If a person
to be listed is an associated person or agent of a broker or dealer registered with the SEC andsor with a state or states,
list the name ot the broker or dealer. [f more than five {5) persons to be listed are associated persons of such a broker
or dealer, you may set forth the information for that broker or dealer only.. '
Full Name (Last name first, if individual)
Waldheim, Bob
Business or Residence Address (Number and Street, City, State, Zip Code) )
- 3769 Peralta Blvd., Ste. K, Fremont, CA 94536
Name of Associated Broker or Dealer ' ’ T
American Investors Company . ' '
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ‘ '
(Check *‘All States’” or check individual States) .............................. e = Al Saates
{AL] [AK]  [AZ] [AR] ‘fcA [CO] (CT} [DE] [DC] [FL) . [GA] [ HI} [ 1D}
(L] [IN] [IA}] [KS] [KY} {La] {ME] (MD) [MA] [ MI] [MN] 45y (MO}
[MT] [NE} [NV} [NH] [NJ} [N ] {NY] [NC]  ([ND] {OH} [{OK] / [PA}

(RI] [SC] (SD} - [TN] [TX] [UT] (VT] [VAl [WA} [WV] (W] TWY] (PR

Full Name (Last name first, if individual)
Shapiro, Martin _

Business or Residence Address (Number and Street, City. Scate, Zip Code)
11055 Corte Playa Merida, San Diego, Ca 92124

Name of Associated Broker or Dealer
Foothill Securitiés, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Furchasers .
{Check '“All States’” or check (ndividual SRS . . ... . . ittt ittt ettt . All Swates
[AL]  [AK] [AZ] [AR] [co} {CT} (DE} ([DC} [FL] [GA] {HI]  [ID]
(i)  [IN]  [1A] [KS] XY} [LA] "[ME] [MD] ([MA] [MI] [MN] [MS]  [MO]

(MT] [NE] [NV] [NH] [NJ} [NM] ([NY] ([NC] [ND} [OH] {[OK] [OR] [PA]
(RI] [sC} ([SD] [TN] (TX] [UT] - [YT] [VA] (WAl [WV] [WI] [WY] [PR]

Full Name (Last name first, if individual)

Knight, Jcel
Business or Residence Address {Number and Street, City, State, Zip Code)

467 Alvarado St., Ste. 13, Monterey, CA 93940
Name of Associated Broker or Dealer

Monterey Financial Services
States in Which Person Listed Has Solicited or latends to Solicit Purchasers

(Check ‘‘*All States™ or check individual Stages) ... ... oo e e e = All States
[AL] (AK] (AZ] (aR] (CA) [COl [CT} [DE] (DC} [FL] [GA] [HI] [ID]
(1L ] [IN] [IA] fKS] {KY] (LA} [ME] [MD] [MA] {Ml] {MN] (Ms] (MO
{MT] [NE}] [NV] {NH] {NJ] INM] [NY]. ([NC] [ND] [OH] fOK] [OR}" (Pa]
[RI] [SC] (SD} (TN]  {TX] (uT] {VT] [VA] [WA] [(wWv] [Wi] (WY} (PR}

{Use blank sheet, or copy and use adcj&nonal copies of this sheet, as necessary.) A
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B.4INFORMATION ABOUT OFFERING .

I, Hus the suer ~old, or Joes the issuer intend to sell, 10 non-accredited investors in this or‘r‘erin'g'.’ L . X
Answer also in Appendix, Column 2, if filing under ULOE. v
¥ 12,500
. Yos No
. Does the offering permit joint ownership of a single untt? ... ... ... oL cy

2. What i the munimum investment that will be accepted trom any individual? ... ... .. ... ...

s

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sivn or similur remuneration ror solicitation of purchasers in conneciion with sales of securities in the offering. It a person
to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states,
list the name ol the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker

or dealer, you may set forth the information for that broker or dealer only..

Full Name (Last name first, if individual)

Lee, Jeffree
Business or Residence Address (Number and Street, City, State, Zip Code)

- 21 Mary Case Lane, Santa Cruz, CA 95060 - .
Name of Associated Broker or Dealer ’ '

Foothill Securities, Inc. R
States in Which Person Listed Has Solicited or Intends to Sclicie Purchasers T

(Check “*All States’ or check individual Stales) .. ... . it e e 2 Al Siates

(AL]  (AK] [AZ] [AR] ,@’ (Ccol (CT] (DE}] (DC] (FL] ([GA] [(HI] [ID]
(IL]  (IN]  [lA] [KS] [RY}] (LA] ([ME] (MD] (MA] [MI] [MN] [MS] [MO]
(MT] [NE] [NV] [NH] [ N1} [NM] {NY]) [NC]"~ ([ND] [OH] {OK] {OR} [PA}
[(RI] [SC] ([SD} - [TN] ([TX] [UT} ([VT] [VA] (WA] (WV] [WI] [WY] [PRj

Fuil Name (Last name first, if individual)
Kenny, Jack

Business or Residence Address (Number and Street, City, State, Zip Code)
24121 Wine Country Court, Sonama, CA 95476

Name of Associated Broker or Dealer

American Investors Co.
States in- Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check '*All States’’ or check individual States) .......cc.oiiiiin o iineneiinanns JE o All States
[AL] [AK] [AZ] [AR] @) {CO] [CT] (DE} (DC] [FL} (GA] (HI] (D]
[IL] (IN] [IA] [KS] kY1 [LA] [ME] [MD] {MA] (MI] {MN] {MS] [MO] -
(MT] (NE] [NV]- (NH] [NJ] (NM] [NY] (NC] ([ND] [OH] (OK] [OR| {PA]
[RI] (SC} [SD} [TN] [TX] [UT] [VT] [VA] ([WA] ([WV]' ([WI] (WY] (PR}

Full Name (Last name ﬁrst,h'if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends ta Solicit Purchasers

(Check ‘“All States’ or check individual States) ....... I B T All States
{AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] (GA] {HI] [ID]
[IL ] [IN] (1A {KS} [KY] [LA} [ME] (MD]  [MA] [ MI] (MN] (Ms]  [MO]
[MT}- ([NE}] [NV] [NH}] [NJ}] INM]  [NY] (NC] [ND] [OH] [OK] [OR] [PA]

(RI}  [SC}] (SD] (TN] (TX} {UT] (VT] [VA] [WA] ([WV] [WI] (WY] [PR}

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.) . .
30f 8 © SEC 1972 (1/94)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
- g

'

1. Enter the aggregate offering price of securities included in this offering and the total amioun:
already soid. Enter “*0"' if answer is "*none’’ or '‘zero."’ If the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securities offered for exchange

and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
Debt . S 0 - s. -0 -
BQUITY . . e $ -0- 3 -0 -
T Common I Preferred '
Convertible Securities (including warrants) ......... ... . . i U S 0 - s. -0 -
Partnership InTerestS ... .. . . o b) 3,000,000 S 894,705.00
Other (Specify ) s s
TOWE .o e e 53,000,000 ¢ 894,705
Answer also in Appendix, Column 3, if filing under ULOE.
2. Emer the number of accredited and non-accredited investors who have purchased securities in this
offering-and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indi-
cate the number of persons who have purchased securities and the aggregate dollar amount of their
Aggregate

purchases on the total lines. Enter “0'* if answer is “‘none’” or ‘‘zero.”.

Number Dollar Amount
Investors of Purchases
Accredited [nvestors .. THROUG‘H SEPTB%ER 20 .. 2002 .......... T 19 s_829,472
Non-accredited INVESIOrS . . ... ...\ e e 4 s 65,233
Total (for filings under Rule 504 oniy) ... ..o il i e S
Answer a(so in Appendix, Column 4, if filing under ULOE.
. If this filing is for an of" fenng under Rule 504 or 505, enter the information requested for all securni-
ties sold by the issuer, (o date, in offerings of the types indicated, in the twelve (12) months prior
to the first sale of securities in this offering. Classify securities by type listed in Pa* C - Question 1.
Type of Dollar Amount
Type of offering Security Soid
RUIE 505 . . oo e e e e e S
CRegulation Ao e e $
Rule 504, . .. e e e s
D 0T T PO S b
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expendxture
is not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees. ..o e e e, 0 s
Printing and ENgraving CostS . .. .. ..uuirenntn ettt e e ¥ $.8,000
LA FOBS . .ttt et e e e e X s_1,000 .
150
ACCOUNUINE FoBS . . ... ittt ittt et e e e et et e e s s X s
BNgINeeTiIIg FOOS ... . . . ... e e e s
Sales Commissions (specify finders’ fees separately). ... ... .. ... .. . i s —
Other Expenses (identify) Tangible Drilling Costs . ... . ... X $243,000
¥ s 252,150

4o0f 8
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

-ty ..
b. Enter the difference between the agfregate difering price given in response to Part C - Ques- .
tion | and total expenses furnished in response to Part C - Question 4.a. This differénce is the

“adjusted Zross proceeds [0 The 1SEUET. ..\t vtr et ettt a e s.1,407,850

5. Indicate below the amaunt of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The totai of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To
M‘miates Others
Salartesand fees ... ... ... . . ... i e e =S s
Purchase of reml €State .. ... ... ittt i e % 5_20,000 as.
Purchase, rental or leasing and installation of machinery and equipment ........... z s s
Construction or leasing of plant buildings and facilities .......................... Zs Zs
Acquisition of ather businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
{SSUCT DUFSUANT 1O @ MIETHEI) ..ot vuettieneeaeteneereee e iererenaacnnnnanns =S s
Repayment of indébtednss .................................................. =S Zs
Working capital ...... et e a e e e e taas Zs as
Other (specify): Intangible well costs and campletions oS #% 51,387,850
costs. ’
..... =S as
COMUIMA TOAS . . oottt st et e e et e et e e e e X= 520,000 x 1,387,850
Total Payments Listed (column totals added) ............................ eeeenn % 51,407,850

D. FEDERAL SIGNATURE _

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Ruie 505, the
foilowing signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written re-
quest of its staff, the information f{urnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) : Si /gnang Date
ALLIANCE PETROLEUM CORPORATION _ 9/24 /2002
Q.—Qm L0 7 J//
Name of Signer (Print or Type) Fitle of Sifffier (Print or Type)
John W. Miller : President
ATTENTION

intentional misstatements or omissions of fact constitute faderal criminal vioiations. (See 18 U.S.C. 1001.)

5o0f 8 SEC 1972 (1/94)




E. STATE SIGNATURE

R

1. Is any party described in 17 CFR 230.252(c), (d), (e} or (D) presently subject to any of the dxsqua.hf“ ication provisions
Of SUER I L it e e e e e e e

Yer  No
o =

See Appendix, Column S, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator ot’ any state in whn.h this notice is nled a natice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written reguest, information furnished by the
issuer (o offerees.

. The undersignea issuer represents that the issuer is familiar with the conditions th1t must be satistied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claxmmg the availability

of this exemption has the Lurden of establishing that these conditions have been satisfied.

The issuer has read this notii'ication and knows the contents to be true and has duly caused this notice to be signed on its behaif by the
undersigned duly authorized person.

ate

Issuer (Print or Type) Signature D
ALLIANCE PETROLEUM CORPORATION % w. M lb, 9/24 /2002
Title (Pri&f or Type) T

Name (Print or Type)
John W. Miller President

[nstruction:
Print the name and title of the signing representative under Pus signature for the state portion of this form. One capy of every agatice on
Form D must be manuaily signed. Any copies not manually signed must be photocopies of the manuaily signed copy or bear typed or printed

signatures,

6 of 8 SEC 1972 (1/94)




APPENDIX

[ntend to sell
to non-accredited
investors in State

(Part B-Item I)

3

Type of security
and aggregate

offering price .

offered in state
(Part C-Item1l)

Type of investor and
amourt purchased in State
{Part C-ltem 2)

5
Disgqualification }
under State UL.OQE

(if yes, attach

explanation of
waiver granted)
{Part E-ltem])

State

Yes No

Number of | | Number of
Accredited Non-A-credited

Investors Investors Amount

Amount

Yes No

AL

AZ

AR

CA

PARTNERSHIP

13 666,972 1 16,483

" co

"DE

DC

FL

GA

Hl

ID

IL

N

IA

KS

KY

LA

ME

MD

MI

MN

MS

MO
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem )

3

Type of security
and aggregate
offering price
offered in state
(Part C-Iteml)

Type of investor and
amount purchased in State

(Part C-ltemn 2)

5
Disqualification
under State ULOE]

(if yes, attach

explanation of
waiver granted)
{Part E-liem])

State

Yes No

Number of
Accredited
Investors

Amount

Number of

Non-Accredited

Investors

Amount

Yes No

MT

NE

NV

NH -

NJ

NM

NY

NC

ND

OH

PARTNERSHIP

3 50,000 2

30,000

- 0K

"OR

PARTNERSHIP

1 25,000

PA

PARTNERSHIP

1 75,000

RI

SC

SD

TN

X

PARTNERSHIP

1 18,750 1

12,500

uT

VA

WA

wy

Wi

wY

PR
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